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NationsBunk, N.A.

Customer # 4418073

. Date: February 3, 1999

Pladge Agreement

e e
BANK/SECURED PARTY: PLEDGOR{SI/DEBTORI(S):
NationsBank, N.A. Kenneth L. Lay and Linda P. Lay Juen

Banking Center: Private Banking Graup
700 Louisiana Street
Houston, Texas 77002-2700

Counrty: Harris County:

{Name and street address including_county) {Name and street address including counaty)

Pleogor/Debtor is: Individual
Address is Pledgor's/Debror’s: Place of Business

1. Security Interest. For good and valuable consideration, the receipt and adequacy of which are nhereby
acknowledged, Pledgor/Debtor {hereinafter referred to as "Pledgor®) pisdges, assigns and grants to Bank a security
interest and lian in the Collateral (hereinafter defined) to secure tha payment and the performance of the Obligation
{hereinafter defined).

2. Cafiateral. The security interest is granted in the following coliateral (the “Collateral”}:

A. Description of Collateral.

Specific Investment Property/Securities: The following investment praperty and/or securities, together with alt
investment property and/ or securities hereafter delivered to Bank in substitution therefor or in addition thereto:
See Schedule A to Pledge Agreement attached hersto and by refersnce made a part hereof.

It is contemplated by the parties that Pledgar may provide additionai coliateral from time to tme hereunder as
additional security for the Obligation, and may from time to time with the prior written consent of Bank sell or
otherwise dispose of any Collateral provided that Pledgor provides Bank with substitute collateral. At the ime of each
addition or substitution of Collateral, the securities added or substituted shall be identified on a Pledge Cernificare,
substantially in the form of Schedule |l attached hereto (tha “Pledge Certificate”), and deliverad to Bank. Bank has
no obligation to make any advances requested in connection therewith unless (i) such additional and/or substituted
Collaterai is satisfactory to Bank and {ii) the perfectad security interest granted to Bank therein is completed to the
satistaction of Bank. All such additional andfor substituted Callateral shall be Collateral tor purposes of this
Agreement, and shall secure the Obligation in the same manner as the Collateral for which it is added to and/or

substituted.

B. Proceeds. All additions, substitutes and replacements for and proceeds of the above Coilateral {inciuding all
income and benefits resutting from any of the above, such as dividends payable or distributabie in cash, property or
stock: interest, premiumt and principal payments; redemption proceeds and subscription rights; and shares aor other
proceeds of conversions or splits of any securities in the Collateral). Any investment property and/or securities
received by Pledgor, which shall comprise such additions, substitutes and replacements for, or proceeds of, the
Collateral, shail be heid in trust for Bank and shall be delivered immediately to Bank. Any cash proceeds shali be heid
in trust tor Bank and upon request shall be delivered immediately to Bank.

€. Deposit Accounts. The balance of every deposit account of Pledgor maintainad with Bank and any other ctaim
of Pledgor against Bank, now or hereafter existng, liquidated or unliquidated, and all maney, instruments, investment
property, securities, documents, chattel paper, credits, claims, demands, income. and any other property, rights and
interests of Pledgor which at any ume shall come into the possession or custody or under he contol of Bank or any
of its agents or affiliates, tor any purpose, and the proceeds of any thereof. Bank shall be deemed to have possession
of any of the Collateral in transit to or set apart for it or any of its agents or affiliates.

3. Obligation.
A. Description of Obﬁguﬁnn. The following obligations ("Qbligation”) are sacured by this Agreement:

i. All Debt: All debts, obligations, liabilities and agreemants of Pledgor and/or Kenneth L. Lay and Linda P. Lay
10 Bank, now or hereafter existing, arising directly or indirectly between Pledgor and Bank whether absolute or
contingent, joint or several, secured or unsecured, due or not due, liquidated or uniiquidated, arsing by operation of
law ar otherwise, and all renewals, extensions and rearrangements of any of the above;

ii. All_cosfs and expenses incurred by Bank, including attorney’s fees, to obtain, preserve, perfect, enforce
and defend this Agreement and maintain, preserve, collect and reaiize upon the Collateral, together with interest
thereon at the highest rate allowed by law, or if none, 25% per annum;

o, All 2mm rore wehich may he qwed to Rank pursuant to all ather loan documents executed in connection with
the indebtedness described in subpart i, above. T

in The event any amount paid to Bank on-any Qbligation is subseguently recovered from Bank in or as a resuit of any
bankruptcy, insolvency or fraudulent conveyance proceeding involving an obligor of the Obiligation ather than Pledgor,
Pledgor shall be liabie to Bank for the amounts so racovered up to the fair market value of the Collateral whether or
not the Collateral has been raieased or the sacurity interest terminatad. in the avent the Collateral has been releasad
of the security. interest terminated, the fair market vaiue of tha Collateral shall be determined, at Bank's option, as of
the date the Collateral. was reieased, the security interest terminated, of said amounts were recovered.

B. Use of Erm;ceds. The proceeds of any indebtadness ar cbligation secured by the Collateral will nat be used
used directy or indirectly to purchase or carty any “margin stock” as that term is defined in Regulation U of the Board
of Gavernors of the Federal Reserve System, of 10 reduce or retire any indebtedness incurred far such purpose.
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4. Pledgor's Warmanties. Pledgor vy represents and warrants to Bank as f  ws!

y be noted by schedule artached hereto and incorporated herein by
reference, no financing statement covering the Coliateral is or will be on file in any public office, except the financing
statements relating to this security interest, and no security interest, other than the one herein created, has attached
or been perfected in the Collateral or any part thereof.

Piedgor owns, or will use the proceeds of any icans by Bank ta become the owner of, the
lians for taxes not yet

A. Financing Smtements. Except as ma

8. Ownership. i ds
Coliateral free from any setoff, claim, restriction, lien, security interest or encumbrance except

due and payable and the security interest hereunder.

C. Power and Authority. Pledgor has fuli power and authority to.make this Agreement, and all necessary consents

and approvals of any persons, entities, governmental or reguiatory authorities and securities exchanges have been
obtained to effectuate the validity of this Agreement.

5. Pledgor's Covenants. Until fuil payment and performance of all of the Obligation and termination or expiraton qf
any obiigation or commitment of Bank to make advances or loans to Pledgor, uniess Bank otherwise cansents in

writing:
A. Obligation and This Agreement. Piedgor shalt perform all of its agreements herein and in any other agreements
between it and Bank. .

8. Ownership of Collateral. Pledgor shall defend the Cofiateral against all claims and demands of all. persons at
any time claiming any interest therein adverse to Bank. Pledgor shall keep the Collateral free from all liens and security
interests except those for taxes not yet due and payable and the security interest hereby created. Pledgor shall furnish
to Bank on or before February 15th of each year proot of payment of any ad valorem taxes payable on the Coltateral.

C. Bank's Costs. Pledgor shall pay all costs necessary to obtain, preserve, perfect, defend and enforca. the
security interest created by this Agresment, collect the Obligation, and preserve, defend, entorce and coliect the
Callateral, inciuding but not limited to taxes, assessments, reasanable attorney’s fees, legal expenses and expenses
of sales. Whether the Collateral is or is not in Bank's possession, and without any obligation to do so and without
waiving Pledgor’s detfault for failure to make any such payment, Bank at its option may pay any such costs and
axpenses and discharge encumbrances on the Collateral, and such payments shall be a part of the Obligation and bear
interest at the rate set out in the Obligation. Pledgor agrees to reimburse Bank on demand for any costs sa incurred.

D. Intormation and Inspection. Pledgor shall (i promptly furnish Bank any information with respect to the
Collateral requested by Bank; (i} allow Bank or its rapresentatives 1o inspect and copy, of furnish Bank or its
representatives with copies of, all records relating to the Collateral and the Obligation; and (iii) promptiy furnish Bank
or its representatives with any other information Bank may reasonably request.

E. Additional Documents. Pledgor shall sign and deliver any papers furnished by Bank which are necessary ar
desirable in the judgment of Bank to obtain, maintain and perfect the security interest hereunder and to enable Bank
to comply with any federal or state law in order to obtain or perfect Bank’s interest in the Colisteral or to obtain

proceeds af the Coliateral.

F. Natice of Changes. Pledgor shall notify Bank immediately of (i} any material change in the Collateral, {ii) a
change in Pledgor’s residence or location, {iii} a change in any matter warranted or represenied by Pledgor in this
Agreement, or in any of the loan documems relating to the Qbfigation or furnished to Bank pursuantto this Agreement,
and liv) the accurrence of an Event of Default as defined herain.

G. Possession of Collateral. Pledgor shall deliver a copy of this Agreement {or other notice acceptabie to Bank}
to any Broker, financial intermediary, or any otier person in possessian of any of the Callateral or on whose books the
interest of Pledgor in the Coilateral appears, and such delivery shall constitute notice to such person of Bank's security
interest in the Collatarai and shall constitute Pledgor’s instruction to such person to note Bank's. security interest on
their books and records, or deliver to Bank certificates or other evidence of the Collateral promptly upon Bank's
request. Pledgor shail deliver all investment securities and other instruments and documents which are a part of the
Collateral and in Pledgor‘s possession to Bank imnmediately, or if hareafter acquired, immediately following acquisition,
in a form suitable for transter by delivery or accompanied by duly executed instruments of transter or assignment in
blank with signatures appropriately guaranteed in tarm and substance suitable to Bank.

H. Change of Name/Status. Pledgor shalt nat change its name, change its corporate status, use any trade name
or engage in any business not reasonably related to its busingsss as presently conducted.

1. Power of Attorney. Pledgor appoints Bank and any officer thereof as Pledgor’s attorney-in-fact with fuli power
in Pladgor's name and on Pledgor’s behaif 1o do every act which Pledgor is obligated to do or may be required to do
hereunder: however, nothing in this paragraph shall be construed to. obligate Bank to take any action hereunder nor
shall Bank be fiabie to Pladgor for failure to take any action hereunder. This appointment shall be deemed a power
coupled with an interest and shall not be terminabie as long as the Obligation is outstanding and shall not terminate
on the disability or incompetence of Pladgar. Without limiting the generality of the foregaing, Bank shail have the right
and power to receive, indorse and collect all checks and other orders for the payment of money made payable to
Pledgor representing any dividend, interest payment or other distribution payabie in respect of the Coliateral or any

part thereof.

J. Other Parties and Other Collateral. No renewal or extensions of or any other induigence with respect to the
Obligstion or any part thereof, no modification of the document(s) evidencing the Obiigation, no ralease of any
security, no release af any person (including any maker, indorser, guarantor or surety) liable on the Qbligation, no detay
in enforcement of payment, and no detay or omission or lack of diligence or care in exercising any. right or power with
respect 10 the Obligation or any security therefar or guaranty thereot or under this Agreement shall in any manner
impair or atfect the rights of Bank under any law, hereunder, or under any other agresment pertaining to the Collateral.
Bank need not file suit or assert a claim for personal judgment against any person for any part of the Obligation or seek
to raalize upon -any other security for the Obligation, before foreciosing or otherwise realizing upon the Caliateral.
Pledgor waives any right that can be waived 10 the benefit of or 1o require or control application of any other security
or proceeds thereaf, and agrees that Bank shall have no duty or obligation 10 Pledgor to appiy to the QObligation any
such other security or proceeds thereof.

K. Waivers by Pledgor. Pledgor waives notice of the creation, advance, increase, existence, extension or renewal
of, and of any indulgence with respect to, the Obligation; waives presentment, demand, notice of dishonor, and
protest; waives notice of the amount of the Obligation outstanding at any time, notice of any change in financial
condition of any person liabie for the Obligaton or any part thereat, notice of any Event of Default, and ali other
notices respecting the Obligation; and agrees that maturity of the Obligation and any part thereof may be-accelerated,
extended of renewed one or more times by Bank in its discretion, without notice to Pledgor. Pledgor waives any right
to require that any action be brought against any other person or 10 require that resort be had tc any other security
or to any balance of any deposit account. Pledgor further waives any right of subrogation of to enforce any rignt of
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action against any other pledgor unt’ e Obiligation is paid in full.

0 L. Additional Provisions. If ane or more Riders to this Agreemerm are executed by Pledgor, the covenants and
provisions of each such Rider shall be incorporated by reference into this Agreement.

6. Maintenancs of Collateral.

A. Maintenance of Coliateral. At all times during the term of the Agreement, Pledgor agrees to maintain as
security for the Obligatian Collateral of a type described on Schadule | with an Adjusted Collateral Value (as determined
herein) in excess of the unpaid principal balance ot the Obligation. The Adjusted Collateral Vaiue shall be determined
by muttiplying the Collateral Value (as defined in subparagraph B below) by the Margin Call Percentage shown an
Schedule | for the type of Caliateral securing the Obiigation.

No advance requested by Pledgor shall be made to Pledgor if the sum of (i) the outstanding principal balance of
the Obligation pius (i) the amount of the advance requested, equals of exceeds the sum of the amounts determined
by multplying the Coliateral Value by the Original Advance Percentage for each type of Collaterai secunng the

Obligation.
B. Value of Coliateral. The "Caliateral Value" of Collateral shall be determined at any given time as follows:

i, If stock, the Collateral Value shali be determined by multiplying [i) the per share price of such stock at the
mast recent close of trading on a trading exchange for such stock, imes (i) the number of shares af such stock held
by Bank as Coltateral. In the event that stock held as Coliateral is not traded on an exchange, the Collateral Value of
such stock shall be determined by obtaining the quoted value of such stock from a reputable brokerage firm selected
by Bank. If no such quote is avaiiable, the value will be determined by Bank in &ts sole discretion.

ii. If a mutual fund, the Collateral Value shall be determined by muitiplying {il the most recent per share asset
value of such mutual fund chtained from the Wall Street Journai, times {il) the number ot shares of such mutual fund
heid by Bank as Collateral. In the avent that such net asset vaiue is not available in the Wall Street Journal, the
Collateral Vaiue shall be the vaiue quoted to Bank by a reputable brokerage firm salected by Bank.

iii. If corporate bonds, the Coilateral Value shall be determined from the most recent closing price for such
bonds obtained from the Wall Street Journal. if such closing price is not available in the Wall Street Jaournal, the
Coliateral Value shall be the value quoted to Bank by a reputable brokerage firm selacted by Bank.

iv. If government or agency obligations or bonds, the Collateral Vaiue shall be determined from the mast recent
closing bid price for such bonds obtained from the Wail Street Journal. {f such closing bid price is not avaitable in the
Wall Street Journal, the Collateral Value shall be the value quoted to Bank by a reputabie brokerage firm selected by

Bank.

v. If other than stock, mutual funds, corporate bonds, or government or agency abligations or bonds, the
Collateral Vaiue shall be determined by the Bank in its sole discretion.

C. Breach of Collateral Maintenance. Pledgor agrees that the failure 1o maintain Collateral with an Adjusted
‘Collateral Value as set forth above shall constitite an Event of Default under this Agrsement. n such event, the
Pledgor shall have two Business days from the date Pledgor is notified by Bank (in writing or orally} of such
nencomplisnce, to eithar pladge additional Collateral satisfactory to Bank, in its sole discretion, ar reduce the unpaid
principal balance of the Obligations such that, in either case, the unpaid principal balance of the Obligatian is less than
the sum of the amounts determined by multiplying the Coliateral Vaiue by the Original Advance Percentage shown on
Schedule | for each type of Coliateral securing the Obligation. Any reduction in unpaid principal of the Obligation shall
not affect or reduce any future principal payments due except to the extent such reductions are applied in accordance
with the documents evidencing or securing the Obligation. In the event Pledgor fails to comply with the terms heracf,
Bank may, without any further notice of any kind, exercise any of the fallowing rights and remedies, at Bank's option:

i. The rights and remedies set out in Section 8.B. of this Agreement, including without limitation the right
to accelerate the Obligation and liquidate the Collateral.

ii. Sell all or any part of the Collateral and apply the prnceeds of such sale to the QObligation to bring the
Obligation back into compliance ( that is, to reduce the unpaid principal of the Obligation such that the unpaid principal
of the Obligation is less than the sum of the amounts derermined by multiplying the Coliateral Value by the Original
Advance Percentage shown on Scheduie | for each type of Collateral securing the Obligation).

If an Event of Default exists hereunder and the Coliateral is declining in value or threatens to decline speedily in vaiue,
Bank shall have no obligation to notify Pledgor of the failure to maintain Coliateral with an Adjusted Coliateral Value
as set forth in subparagraph A above or to provide Pledgor with an oppartunity to cure such noncompliance, and in
such case Pledgor agrees that Bank may immediately at Bank’'s soie option (i) declare amounts due under the
Obligation to be immediately due and payable, and/or (i} sell all or any part of the Collatera and apply the proceeds
of such Collateral to tha Obligation.

D. Sale or Substitution of Collateral. If no Event of Default has occurred under this Agreement or wauld result
from such action, Pledgor may (i} sefl, trade, or withdraw any part of the Collateral; or (it} substitute new Caollateral
tor existing Collateral, provided that, in either event, the new Collareral shall be acceptable to Bank in its sale
discretion and the unpaid principal baiance of the Obiigatian shall be iass than the sum of the amounts determined by
multiplying the Collateral Value by the Original Advance Percentage tor each type of Collateral securing the QObiigation.

7. Rights and waers of Bank.

A. General, Bark, before or after default, without liability to Pladgor may: take control of proceeds, including
stock received.as dividends or by reason of stock splits; release the Collateral in its possession to any Pledgor,
tempararily or otherwise; require additional Colateral; reject as unsatisfactory any property hereatfter affered by Pledgor
as Collatera; take control of funds generated by the Collateral, such as cash dividends, interest and proceeds, and use
same 1o reduce gny part of the Obligation and exercise ail other rights which an owner of such Collateral may exercise,
except the right to vote or dispose of the Collaterai before an Event of Defauit; and at any time transfer any of the
Collateral or evidence thereof into its own name or that of its nominee. Bank shali not be liable for failure to collect
any account or instruments, or for any act or omission on the part of Bank, its officers, agents or employees, except
for its or their own wiliful misconduct or gross negligence. The foregoing rights and powers of Bank wiil be in addition
to, and not a limitation upon, any rights and powers of'Bank given by law, elsewhere in.this Agreement, or otherwise.

B. Convasrtible Coliateral. Bank may present for conversion any. Collaterai which is"convertible into any ather
instrument or investment security or a combination thereat with cash, but Bank shall not have any duty to present for
conversion any Collateral uniess it shall have received from Pledgor detailed written instructions to that effect at a time
reasonably far in advance of the final conversion date to make such conversion passible.
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8. Default.

A. Event of Defautt. An event of dafautt ("Event of Default™ shall occur {a) if Pledgor or any other obligor on all
or part of the Obligation shall fail to timely and properly psy or observe, keep of perform any term, cavenant,
agreement or candition in this Agreement or in any ather agreement between Piedgor and Bank or between Bank and
any other obligar on the Obiigation, including but not limited to any ather note or instrument, loan agreemert, security
agreement, deed of trust, morigage, promissory note, assignment or other agreement or instrument concerning the
Otligation; or {t) if Pledgor or such other abligor shall fail to timely and properly pay or observe, keep or perform any
term, covenant, agreement or condition in any agreement between such party and any affiliate or subsidiary of

NationsBank Caorporation.

B. Rights and Remedies. It any Event of Default shall accur, then, in each and every such case, Bank may,
withaut (a) presentment, demand, or protest, (b} notice of default, dishonor, demand, non-payment, of protest, (C)
notice of intent to accelerate all or any part of the Obligation, (d} notice of acceleration of all or any part of the
Obligation, or {e} notice of any other kind, all of which Piedgar hereby expressly waives (except far any natice reguired
under this Agreement, any other loan document or which may nat be waived under applicable law), at any ume
thereatter exercise and/or enforce any of the following rights and remedies, at Bank’s option:

i. Acceleration. The Obligation shall, at Bank's option, become immediately due and payabie, and the
cbiigation. if any, of Bank to permit further borrowings under the Obligation shall at Bank's option immediately cease

and terminate.

i, Liquidation of Collateral. Sell, or instruct any Agent or Broker o sell, all or any part of the Callateral in a
public ar private sale, diract any Agent or Broker to liquidate all or any part of any Account and deliver all proceeds
thereaf 1o Bank, and apply all proceeds to the payment of any or all of the Obligation in such order and manner as Bank
shall, in its discretion, choose.

Mi. Uniform Commercial Code. All of the rights, powers and remedies of a secured creditor under the Uniform
Commercial Code (“UCC”) as adopted in the jurisdiction to which Bank is subject under this Agreement.

iv. Right of Set Off. Without notice or demand to Pledgor, set off and apply against any and all of the
Obligation any and all deposits {general or special, time or demand, provisional or final} and any other indebtedness,
at any time held or owing by Bank or by any of Bank's affiliates or correspondents to or for the credit of the account
of Piedgor or any guarantor or indorser of Pladgor's Obligation. .

Pledgor specifically understands and agrees that any sale by Bank of all ar part of the Collateral pursuant to the terms
of this Agreement may be affected by Bank at times and in manners which could result in the proceeds af such sale
as being significantly and materially less than might have been received if such sale had occurred at different times
or in different manners, and Pledgor heraby releases Bank and its officers and representatives from and against any
and all obligations and liabilities arising out of or related to the timing or manner ot any such sale.

If. in the opinion of Bank, there is any guestion that a public sale or distribution of any Collateral will violate any state
or federal securities law, Bank may offer and seil such Collateral in a transaction exempt from registration under federal
securitiss law, and any such sale made in good faith by Bank shall be deemed “cammercially reasonable.”

9. General.

A. Parties Bound. Bank’s rights hereunder shall inure to the benefit of its successars and assigns, and in the event
of any assignment or transfer of any of the Obligation or the Collateral, Bank thereafter shall be fully discharged frem
any responsibility with respect to the Collateral so assigned or transterred. but Bank shall retain all rights and powers
hereby given with respect 1o any of the Obligation or the Collateral not so assigned or transferred. Ait representations,
warranties and agreements of Pledgor if more than ane are joint and several and ail shall be binding upon the personal
representatives, heirs, successors and assigns of Pledgor.

8. Waiver. No delay of Bank in exercising any power or right shall operate as a waiver thereof; nor shail any
single or partial exercise of any power or right preclude other or further exercise thereot or the exercise of any other
power or right. No waiver by Bank of any right hereunder or of any default by Pledgor shall be binding upon 8ank
uniess in writing, and no failure by Bank to exercisa any power of right hereunder or waiver of any defauit by Pledgor
shaill operate as a waiver of any other or further exercise of such right or power or-of any further default. Each right,
powaer and remedy of Bank as provided for herein or in any of the iaan documents related to the Obligation, or which
shall now or hereatfter exist at law or in equity or by statute or otherwise, shall be cumulative and concurrent and shall
be in addition to every other such right, power or remedy. The exercise or beginning of the exercise by Bank of any
one ar more of such rights, powers or remedies shall not preciude the simultaneous or later exercise by Bank of any
or ail other such rights, powers or remedies.

C. Agreement Continuing. This Agreement shall constitute a continuing agreement. |f the QObligation consists
of All Debt, this Agreement shall apply to all future as well as existing transactions, whether ar not ot the character
comtempiated at the date of this Agreement, and if all transactions berween Bank and Pledgor shall be closed at any
time, shak be equaily applicabie to any new transactions thereafter, Provisions af this Agreement, unless by thair
werms exclusive, shall be in addition to other agreements between the partias. Time is of the essence of this

Agreement.

D. Definitions. Unless the context indicates otherwise, definitions in the UCC apply to words and phrases in this
Agreement; if UCC definitions confiict, Articie 8 and/or 9 definitions apply.

E. Notica. Notice shall be deemed reasonable if mailed postage prepaid at least 5 davs before the related action
{or if the UCC sisewhere specifies a longer period, such longer period) to the address of Piedgor given above. Each
notice, request and demand shall be deemed given or made, (f sent by mail, upon tha earlier of the date of receipt or
five {5) days after déposit in the U.S. Mail, first class postage prepaid, or if sent by any other means, upon delivery.

F. Modifications. No prd\{ision hereaf shall be madified or limited except by a written agresment expressly
referring hereto and to the provisions so madified or jimited and signed by Pledgor and Bank. The provisions of this
Agreement shall hot be modified or fimited by course of conduct or usage ot trade. .

G. Partial Invalidity. The unenforceability or invalidity of any provision of this Agraement shall not affect the
enforceability or validity of any other provision hersin, and the invalidity or unenforceability of any provision of any
ioan document related to the Obligation to any person,or circumsgance shall not affect the enforceability or validity
of such provision as it may apply 10 other persons or circumstances. R

H. Applicable Law and Venue. This Agreement has been delivered in the State of Texas and shall be construed
in accordance with the laws of that State. Itis perfarmabie by Pledgor in the county or eity of Bank's address set out
above and Pledgor expressly waives any objection as 10 venue in any such location. Wherever possible each provision
of this Agreement shall be interpreted in such manner as 10 be affective and valid under applicabie law, but it any
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such provision shall be ineffecuve

provision of this Agreement-ehali be hibited by or invalid under applicable la
f such provisions ar the remaining

to the extent of such prohibitian or ir. lidity, without invalidating the remainde.
provisions of this Agreement.

I. Financing Statement. To the extent permitted by applicabte law, 8 carbon, phaotagraphic or other repraduction
of this Agreement or any financing statement covering the Caollaterai shall be sufficient as a financing statement.

J. ARBITRATION. ANY CONTROVERSY OR CLAIM BETWEEN QR AMONG THE PARTIES HERETO INCLUDING
BUT NOT LIMITED TO THOSE ARISING OUT OF OR RELATING TO THIS INSTRUMENT, AGREEMENT OR DOCUMENT
OR ANY RELATED INSTRUMENTS, AGREEMENTS OR DOCUMENTS, INCLUDING ANY CLAIM BASED ON OR ARISING
FAOM AN ALLEGED TORT, SHALL BE DETERMINED BY BINDING ARBITRATION IN ACCORDANCE WITH THE
FEDERAL ARBITRATION ACT (OR IF NOT APPLICABLE, THE APPLICABLE STATE LAW), THE RULES GF PRACTICE
AND PROCEDURE FOR THE ARBITRATION OF COMMERCIAL DISPUTES OF J.A.M.S./ENDISPUTE GR_ ANY
SUCCESSOR THEREOF ("J.A.M.5."), AND THE "SPECIAL RULES" SET FORTH BELOW. IN THE EVENT OF ANY
INCONSISTENCY. THE SPECIAL RULES SHALL CONTROL. JUDGMENT UPON ANY ARBITRATION AWARD MAY BE
ENTERED INANY COURT HAVING JURISDICTION. ANY PARTY TO THIS INSTRUMENT, AGREEMENT OR DOCUMENT
MAY BRING AN ACTION, INCLUDING A SUMMARY DR EXPEDITED PROCEEDING, TO. COMPEL ARBITRATION OF
ANY CONTROVERSY OR CLAIM TO WHICH THIS AGREEMENT APPLIES IN ANY COURT HAVING JURISDICTION

OVER SUCH ACTION.
i, SPECIAL RULES. THE ARBITRATION SHALL BE CONDUCTED IN THE COUNTY OF ANY BORROWER'S

DOMICILE AT THE TIME OF THE EXECUTION OF THIS INSTRUMENT, AGREEMENT OR DOCUMENT AND
ADMINISTERED BY J.AM.S. WHO WILL APPOINT AN ARBITRATOR; IF JAM.S. IS UNABLE OR LEGALLY

. PRECLUDED FROM ADMINISTERING THE ARBITRATION, THEN THE AMERICAN ARBITRATION ASSOCIATION WILL

SERVE. ALL ARBITRATION HEARINGS WILL BE COMMENCED WITHIN 30 DAYS OF THE DEMAND FCR
ARBITRATION: FURTHEH, THE ARBITRATOR SHALL ONLY, UPON A SHOWING OF CAUSE, BE PERMITTED TO
EXTEND THE COMMENCEMENT OF SUCH HEARING FOR UP TO AN ADDITIONAL 60 DAYS.

. RESERVATION OF RIGHTS. NOTHING IN THIS ARBITRATION PROVISION SHALL BE DEEMED TO (1) LIMIT
THE APPLICABILITY OF ANY OTHERWISE APPLICABLE STATUTES OF LIMITATION OR REPOSE AND ANY WAIVERS
CONTAINED IN THIS INSTRUMENT, AGREEMENT OR DOCUMENT: OR (Il) BE A WAIVER 8Y BANK OF THE
PROTECTION AFFORDED TO IT BY 12 U.S.C. SEC. 91 OR ANY SUBSTANTIALLY EQUIVALENT STATE LAW; OR (Hl}
LIMIT THE RIGHT OF BANK HERETO (A) TO EXERCISE SELF HELP REMEDIES SUCH AS (BUT NOT LIMITED TO}
SETOFF, OR (B) TO FORECLOSE AGAINST ANY REAL OR PERSONAL PROPERTY COLLATERAL, OR {C) TO OBTAIN
FROM A COURT PROVISIONAL OR ANCILLARY REMEDIES SUCH AS (BUT NOT UMITED TQ} INJUNCTIVE RELIEF,
WRIT OF POSSESSION OR THE APPOINTMENT OF A RECEIVER. BANK MAY EXERCISE SUCH SELF HELP RIGHTS,
FQRECLOSE UPON SUCH PROPERTY, OR OBTAIN SUCH PROVISIONAL OR ANCILLARY REMEDIES BEFORE, DURING
OR AFTER THE PENDENCY OF ANY ARBITRATION PROCEEDING BROUGHT PURSUANT TO THiS INSTRUMENT,
AGREEMENT OR DOCUMENT. NEITHER THIS EXERCISE OF SELF HELP REMEDIES NOR THE INSTITUTION OR
MAINTENANCE OF AN ACTION FOR FORECLOSURE OR PROVISIONAL OR ANCILLARY REMEDIES SHALL
CONSTITUTE A WAIVER OF THE RIGHT OF ANY PARTY, INCLUDING THE CLAIMANT IN ANY SUCH ACTION, TO
ARBITRATE THE MERITS OF THE CONTROVERSY OR CLAIM OCCASIONING RESORT TQ SUCH REMEDIES.

K. Controlling Document. To the extent that this Agreement conflicts with or is in any way incompatible with
any other loan document concerning the Obligation, any pramissory note shali control over any other document, and
if such promissory note daes not address an issue, then each other loan document shall control to the extent that it

teals most specifically with an issue.

NOTICE OF FINAL AGREEMENT.
THIS WRITTEN AGREEMENT AND ANY OTHER DOCUMENTS EXECUTED IN CONNECTION HEREWITH REPRESENT

THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THE PARTIES.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement 10 be duly executed by their duty authorized
representatives as of the date first above written.

Debtor{s)/Pledgoris):

Title: Senior Vice Prasident

Approved: 05/01/96

hesall Revised: 05/1 7196

BOA/ FBI/LAY:

12741



SCHEDULE |
TO
PLEDGE AGREEMENT

QOriginal Advance  Margin Call

Callateral Typse Percantage Percentage
STOCKS/BONDS 70% 75%
Listed Stocks {NYSE or ASEl!

(non-purpose oan)
OTC Margin Stocks 70% 75%
{non-purpose loan)
OTC Non-Margin Stocks'® 50% 55%
U.S. Government Obligations 90% 95%
U.S. Agency Bonds 80% 85%
State/Municipal Bonds 80% 85%
{A ar higher)
Corporate Bonds? 80% 85%
{BAA or higher)
Cash Surrender Value of Life Insurance 35% 95%
NationsBank Depasit Account 100% 100%
Other Federally Insured Depasit Accounts 90% 90%
Mutua! Funds (quoted daily in WSJ or Barron's)
Money Market 95% 95%
U.S. Government Qbligations 90% 95%
Corporate/Municipai Bands 80% 85%
Equities 70% 75%

'Loans for the purpose of purchasing or carrying margin stacks are limited by Regulation U to a 50% Original
Advance Percentage.

2Does not apply to convertihie bonds which are convertible into stacks which are limited to the applicabie
percentages for the stack to which they may convert.

&y

- Agoroved: 0S/O /96
™is Aevwen: 06/T 7136

BOA/ FBI /LAY: 12742
LBF001-00962
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LCHEDULE A TO PLEDGE AGREEMENT

DATED February 3, 1999

EXECUTED BY Kenneth L. & Linda P.

AND NATIONSBANK, N.A.

Lay Jtten

Stock Cusip Number
TCW Mid Cap Growth Fund B523-2 Acct number | TW0000121 !
i
Bank/Secured Party: Pledgor/Debtor:
NationsBank, N.A.
/ )
j 7 [ fed A - By o a2 /L .
Howzd Williams, Senior /ice Fresice KennetTL. ’
;V o s ‘% ! /Lax n — i
. / / . i
By & ,JZZKG AN
Linda P. Lay \—
BOA/ FBI /LAY: 12743



